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QAT Contract with Petitioner 



INDEPENDENT MARKETING AGREEMENT 

This Independcnt Marketing Agreement (this "Agreement") is made as of 4- /d-? 9 
(the "Effective Date"), by and between PathfiGder Capital, Inc , a Nevada 

corporation ("PCI") and 
("Riarkefer"). 

Amencan Cvher Cornoration. dba Discount Plus 

A. 

B. 

PCI markerj, designs md implements long disrznce network programs. 

PCI desires to engage Marketer on the terns detail& in t h i s  Agreement to assist 
PCI in marketing iis programs and Marketer desires to accept such engagement and to provide 
services to PCI as detailed in ths Agreement. 

Agreement,~and-for other good and valuable consideration, the receipt and adequacy of which are 
acknowledged by the parks  to this Agreement, PCI and Marketer agree as follows: 

Therefore, in consideration . -  ~ ~~- of ~~ the foregoing premises ~ . .  ~ and the covenants .. contained .~ in this 

1. MARKETININGANDSALE 

(a) Marketing; PCI grants to Marketer and Marketer accepts the non-transferible, 
non-exclusive right to market the products and services of PCI described on Schedule 1 (the 
"Products") to appropriate persons and entities throughout the United States. PCI may change 
the Products from time to time in its discretion. Marketer shall have no exclusive or protected 
territories, customers, or products hereunder. 

@) Customers and Account Ownershiu. Each party solicited by Marketer to purchase 
the Products will be deemed a "Customer" of Marketer when the Customer has elected to 
purchase !he Products. A Customer's service order is "Provisioned" when accepted by PCi, and 
the applicable long distance carrier (the "Carrier"), if any. Customers and customers of PCI or 
other marketing agents of PC! that have been Provisioned by PCI are referred to herein 
collectively as "Clients." Marketer shdl no: at any time during or d e r  the term of this 
Agreement (I) transfer or converi or atmnpt to transfer or convert any Client fiom use of thc 
Products, (ii) utilize any Client list or any information relating to Clients for any reason other 
tlian performance hereunder or (iii) market or sell to Clients any services or products of any parry 
other than PCI at any time that such Clicnts are doing any business with PCI. 

2. COMPENSATION ANI! A.DVANC??,S 

(d) Commissions. In f d l  consideration of Marketer's senices hereunder, PCI will 
p y  Mar1;ctcr the "Commissions" as detailed in  Schedule 2 to this Agreement, providcd that 
pc:I 111i1lccs no giarantees or assuranccs IO Mi\rkeler of Markcrcr's ea11ings hcreundcr. and 
prov,cicd funhcr tliar PCI's obligation to pay Commissions will cease as provided iu Section 2(e). 

(h) Advances. PCI may, 111 irs sole discretion, makc advances to Marketer which 
shall bear interest at a rate not lo excced Pc1'5 borrowing rate or, if lower, the rrl&XimUm interest 
ra!e pcmiUed by law Advances shall bc payablc by Marketer to PCI on dcmand, and PCI may 
i i i  11s i l ~ S C ~ c i l O l l  \ V i t h l l O k 4  aitd OfI-sc1 dll)' Coiliniissions or payments under Seclion 2(c) duc to 
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Marketer against amounts owing by Marketer to PCI in respect of advances. If PCI purchases 
from Marketer the Commission rights for all Customers pursuant to Section 2(c) and the 
outstanding advances exceed the price payable by PCI under Section 2(e), such excess shall be 
forgiven and PCI will not make any claim against Marketer for any deficiency in respect thereof. 

Note and Security Agreement. As a condition to advances, PCI may in its 
discretion require Marketer to execute and deliver to PCI a promissory note and security 
ageement in form satisfactory to PCI. 

Other Consideration. PCI may, in its discretion, make available an agent bonus 
and equity participation plan to provide incentives to and reward selected marketing agents for 
their contribution to PCI's goTowth. 

(c) 

(d) 

(e) Commission Buyout. PCI may at any time and from time to time during the term 
of this Agreement and thereafter in its discretion, upon notice to Marketeripurchase from - ~ ~ 

~ 

Marketer ri&hts of Marketer to receive Commissions hereunder. Such right may be exercised on 
a Customer-by-Customer basis, or for all Customers of Marketer at the time of such exercise. If 
PCI exercises the right on a Customer-hy-Cus!cmer basis, t!!e pichase piice peyablc by PCI for 
Commission rights in respect of a Customer will be six times the average monthly Commissions 
attributable to that Customer for the most recent three complete calendar months preceding 
exercise (or such fewer number of complete months for which Commissions have been payable). 
If PCI exercises the right for all Customers, thc purchase price payable by PCI will be six times 
an amount equal to the quotient obtained by dividing all Commissions payable to Marketer for 
the most recent three complete calendar months preceding exercise by 3. Such purchase price 
will be paid, in three equal monthly installments, with the first installment payable on the date of 
exercise and the next two installments payable one per month for two months thereafter, and the 
payments shall be discounted to present value at a discount rate of ten percent (1  0%). Following 
exercise by PCI of its rights x d e r  this Section 2(eZ Marketer will have no further rights in 
respect of the Customers for which PCI has acquired Commission rights, other than the right to 
receive thc payment specified in this Section 2(e). 

3. PROCEDURES 

ia) ResDonsibilities of Marketer. 

(I)  Right of First Refusal. If Marketer solicits or plans to solicit any potential 
customers on behalf of any party other than PCI, Marketer shall inform PCI 
of the potential customers and the compensation (including advances and 
commissions) payable by such other party to Marketer, and if PCI offers to 
substantlally match the overall conipensation offeyed by such third party, 
thcn Markctcr shall solicit such potential custonlers on hehalf of PCI and 
offer their accounts for Pro,;isioning to PCI. 

Sest Efforts Marketing. Mdrketcr will rcprcscnt the Products in  a nianncr 
consistent with information receivcd from PCI, and will use irs besr efforts 
to market, promote and sell the Products in accordance with normal 
business procedur-s and practices in the industry. 

(li) 
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jiii) Cooneration. Marketer will ccoperate fully with PCI in its efforts to 
Provision Cusromers' service orders, collect Customer debt and provide 
customer service to Customers. 

'Transmittal. Marketer will pronptly trmsmit to PCI all Customers in a 
manner and form required by PCI for PCI's approval and acceptance along 
with any other documentation required by PCI. Marketer is responsible for 
the accuracy and cornpletencss o f  all information provided on all PCI foms 
2nd documents. 

Tariff Comuliance. Marketer is solely responsible for obtaining and 
maintaining compliance with all statutes, rules, regulations, orders and 
other directives issued by any applicable state, federal or other regulatory 
body applicable to Marketer or the Services or Marketer's provision thereof 

-(any such body, a-"PUC"), including the-establishineiitof Mirketer'srates 
and fees ("Tariffs") as rhe long distance provider to Customers. ivIarketer 
is solely responsible for compliance of its Tariffs with applicable PUC 
requirements. For purposes of any PUC, including rhe Federal 
Communications Commission, Marketer is the long distance provider to 
Customer. 

(i!.) 

(v) 

(b) Responsibilities of PCI. PCI will use its best efforts to ensure the timely 
Provisioning of  Customers' service orders. However, PCI may accept or reject any Customer or 
potential Customer in its discretion. PCI will supply Marketer on a timely basis with standard 
PCI reports to track Customers placed with PCI by Marketer noting which Customer's service 
ordcrs have been Provisioned and are being billed by PCI. 

( c )  Services Piovided bv Mar'Keicr. Marketer wll perform the services described ~II 

Schedule 3 (the "Services") to the best of its abilities and will not violate any laws or regulations 
during its performance of the Services. Marketer will be solely responsible for ensuring that its 
operations comply with all legal and regulatory requirements. 

4. CONFIDENTIALITY 

Marketer acknowledges that, during the course of its relationship with PCI under the 
terms of h s  Agrcunent, Markeier will obtain information regarding PCI's business and will 
have personal contact with PCI's current and prospective clients, customers, vendors, marketing 
agars, and other business related contacts (the "PCI Affiliates"). In addition to the restrictions 
sct forth in Section libl, Markctcr will not: 

(!) Durino Uic iemi ofthis ALrreemrnl and for a nrnnd nfnnr fh,=r-=nr- 
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(iii) Dunng t hc  term of this Agreement and indefinitely thereafier, disclose to 
any third party or use for any purpose other than pcrformance hereunder 
any Proprietary Information. For purposes of this Section, "Proprietary 
Information" will be defined as any information about the business or 
operations of PCI including, but not limited to, PCI Affiliates, PCl's client 
Ilsts, prospect lists, pricing schedules, discount policies, market and sales 
strategies, any information or compilation of information possessed by PCI 
which derives independent economic value, whether actual or potential, 
from not being generally laown or readily ascertainable by proper means to 
other persons, including computer programs, operating insmctions, source 
documents and data, mailing lists, the nature of the Services, and any other 
know-how or thing, either tangible or intangible, that is not information 
ger.erz!ly avai1&5!e to the pii5lic. 

5. TERM 

This Agreement will terminate: 

(1) If either party commits a material breach of this Agreement, the material 
breach is not cured within thirty (30) days of the date the breaching party is 
given notice of its material breach and the non-breaching party elects to 
terminate this Agreement. 

If either party shall cease to do business; provided, however, that the 
obligations ofboth parties to perform according to the terms and conditions 
of this Agreement, including PCl's obligation to p3y Advances and/or 
Residual Commissions to Marketer for Accounts Provisioned prior to the 
cessation of business, shall continue until any such obligations have been 
fully performed; 

(iii) Upon the dissolution, liquidation, bankruptcy, or  inso!vency of either PCI or 
Marketer; or 

On the date five ( 5 )  years from the EffeEtivc Date (the "Termination 
Date"). 

(ii) 

(iv) 

Upon termination of this Agrement for any reason, Marketer agrees to return all 
PropSetay Infom2tion, including documents, encoded media or other tangible items provided to 
Marketer by X i  in the course ofproviding the Services, including all complete and partial 
coplcs. recordings, abstracts, n o t a  or reproductions of any kind lnadc from or about such 
Lnfcimation. whish will be exclusively the property of PCI. The pl-o\,isions of -~ w i l l  
sup ive  h e  terminalion of this Ayseinefi! 

6 .  MISCELLANEOUS 

( a )  Relationship of Parties. In rendering services pursuant to this Agreement, 
Marketer 15 acting as an independent contractor and not as an employee or agcnt of PCI. As an 
independent contr~ctor. Mal-keter shall have no authority. express or implied, to commit or 
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obligate PCI in my manner wharsoever, except as specifically authorized from time to time in 
writlng by an authorizcd represcntative of PCI, which authorization may be general or specific. 
Nothing contained in this Agreement shall be construed or applied to create a partnership or joint 
\Tenturc, or an einployer/employee or masredservant relationship Marketer will be responsible 
for h e  payment Of all federal, state or local taxes payable with respect to all amounts paid to 
Markeler under this Agreement; provided that, if PCI is determiricd to be liable for collection or 
remittance of any such taxes, Marketer will immediately reimburse PCI for all such payments 
made by PCI. Marketer will be compensated solely by commission and is not entitled to m y  
employment rights or benefits from PCI. 

@) No Conflict or Violation. The exccution, delivery and performance by Marketer 
of this Agrcernent docs not and will not: (i) violate or conflict with any provision of the charter 
documcnrs of Mzcketer; (ii) violate any pro-.<sioi; cf law, statute, judgmenf order, writ, 
injunction, decree, award, rule, or reguiation of any court, arbitrator, or other governmental or 
regulatory authority applicable to Marketer; or (iii) violate, result in a breach of or constitute 
(with due norice or lapse of time or both) a default under any contract, senice or other customer 
agreement or other agreement to which Marketer is a party. 

Entire Ameement. This Agreement, together with any schedules and the exhibits 
hereto, represent the entire agreement and understanding of the parties with respect to the subject 
matler hereof and no representations or warranties or promises have been made in connection 
with this Agreement other than those expressly set forth herein. 

(c) 

(d) Successors 2nd Assirns: No Third Partv Beneficiaries. ' h i s  Agreement will inure 
:G h e  benefit of, and he birdkg up"", the pa!!ies hereto and ?heir respmtive successors and 
assigns; provided, that Marketer may not assign or delegate any of the obligations created under 
this Agreement without the prior written consent of PCI. PCI will have the unrestricted right to 
a s s i p  this Agreement and/or to delegate all or any part of its obligations hereunder. Nothing in 
this Agreement will confer upon any person or entity not a party to this A g r m e n f  or the legal 
representatives of such person or entity, any rights or remedies of my nature or kind whatsoever 
under or by reason of this Agreement. 

(e) Attomefs Fees. If either party to this Agreement brings an action, suit, 
counterclaim, appeal, arbitration, mediation or other proceeding (an "Action") for any relief 
against the other party to this Agreement or any of its affiliates, declaratory or othenvise, to 
enforce the terms hereof or to declare the rights hereunder, in addition to any damages and cos15 
wh~ch the prcvaihng party otherwise would be entitled, the losing party in any Action shall pay 
the prevailing party a reasonab!e sum for ordinvy and necessary attorneys' fees znd costs 
incurred in connectifin wkh s x h  Action andfor enforcing m y  judgnent, order, rAling or award 
(collcciively, a "Decision") granrcd therein, all of which shall be paid as incured n<hcther or 1101 
such action is prosecuted IO a Decision. 

(0 ScvembiIi(y. l'his Agreenicnt will bc dscmed severable, and the Invalidity or 
uncniorceability of any term or provision hereorwill not affect the validity or enforceability of 
this Agrement or of any other term or provision hereof. Furthennore, h lieu Of any such invalid 
or unenforceable tenn or provision, the parties to this Ageeinent intend that there will be added 
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as a part of this Agreeaent a provision as similar in terms to such invalid or unenforceable 
provision as may be possible and be valid and enforceable. 

IN WITNESS WHEREOF, the partics hereto have executed this Agreement on the 
Effective Date 

"PCI" 

PCI, Inc., a Nevada corporation :w "MARKETER' 
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Schedule 1 to 

Independznt Marketing Agreement: 

PRODUCTS 

Rate ....... ._... ... S0.2Yrninute anywhere in the US and Canada * 

*$2.50 monthly Service Fee / Usage Charge for Customers who use less than 
%25.00/month in Long Distance 

'International Rates can be supplied by PCI 

*slrbi~cl i o  change by PCI ai P U S  discrznon. PCI may choose any Carrier as rhe underlyingprovider of 
Produrlr 
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Schedule 2 to 
Independent Marketing Agreement: 

comIssIoNs 

Commissions and advances shall be paid in the following manner: 

1 Calculation of Commissions 

a) "Commission" as used herein means the difference between "Retail 
Billmgs" of a Customer and the ''Allocable Charges" for said Customer for the same period. 

b) "Retail Billings" means the Long Distance usage charges paid by each 
Customer to PCI, not including any utility taxes, monthly recurring charges, directory assistance, 
and/or other non usase based charges. 

c) "Allocable Charges'' means all amounts attributable and directly 
traccable to Customer including wholesale long distance usage, bad debt, customer service, 
billing costs, customer credits, PIC dlspute charges, NECA charges and any other costs and 
charges allocable to such Customer, plus fourteen percent (14%) of Retail Billings for such 
Customer. 

2 payment of Commissions. PCI will pay Marketer the Commissions monthly 
uifiir. thirty (30) days efthe conclusion of a billing cyc!:. 

100157 



Schedule 3 to 

Indepcndent Marketing Agreement: 

MARKETING SERVICES PROVIDED TO PCI 

Telemarketing services for the purpose of acquiring telephone usage customers that are to be 
provisioned and collected by PCI 
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h c t i o n s  to the Telecommunicafions Reporting Worksheet, Form 499-A 

C Block 3 and Block 4: Contributor Revenue Information 

Lines (301-302; 401402) - copy the Filer 499 ID from Lme (101) into Lines (301) and (401). Copy the 
legal name of the reporting entity from Line ( I  02) into Lines (302) and 402). 

Lines (303-3 14,403420) contain detailed revenue data. 

I Seuaratine. revenue from other conmbutors to the federal universal service S U D D O ~  

mechanisms (block 3) from end-user and non-telecommunications revenue (blcxk 
4) infonation (caniets canier vs end-user) 

In the Telecommunications Reporting Worksheet, filers must report revenues using two broad categories: 
( I )  Revenues from other contributors to the federal universal service support mechanisms; ‘and, (2) 
Revenues from all other sources. Taken together, these revenues should include all revenues billed to 
cusxomers and should include all revenues on the reporting entities’ books of account. 

For the purposes of this workshe4 revenues from other connibutors to the federal universal service support 
mechanisms are revenues from services provided by underlying carriers to other carriers for resale and are 
referred to herein as “carriets canier revenues” or “revenues From resellers.” Revenues from all other 
sources consist primarily of revenues from services provided to end UWK, referred to here as “end-user 
revenues.” This category includes non-telecommunications revenues. 

For the purpose of completing Block 3, a “reselle? is a telecommunications carrier or telecommunications 
provider that: 1) incorporates purchased telecommunications services into its own offerings; and 2) can 
reasonably be expected to conrnbute to federal universal service support mechanisms bared on revenues 
from those offerings. 

Each contributor should have documented procedures to ensure that it reports as “revenues 60m resellers” 
only revenues from ennties that reasonably would be expected to conmbute to support universal service. 
The procedures should include but not be lunited to maintaining the following informanon on resellers: 
legal name; address; name of a contact person; and phone number of the contact person. If the underlying 
contributor does not have independent reason to know that the entity will, in fact, resell service and 
contribute to the federal universal service support mechanisms, then the underlying carrier should either 
obtain a signed statement to that effect or report those revenues as end user revenues. 

Note: For the purposes of filling out this worksheet - and for calculating contributions to the universal 
service support mechanisms - certain telecommunications carriers and service providers may be exempt 
from contribution to the universal service support mechanisms. These exempt entities, including 
“international only” and “inbastate only” camen and carriers that meet the de mrnrmiE universal service 
threshold, should not be mated as resellers for the pu~posc of reporting revenues in Block 3. That is, filers 
that are underlying carriers should report revenues derived from the provision of telecommunications to 
exempt h e n  and providers (including services provided to enbties that are de mznrmis for u n i v e d  
service purposes) in Lines (403-417) of Block 4 of the Telecommunications Reporting Worksheet as 
appropnate. Underlying carriers must contribute to the universal service support mechanisms on the basis 
of such revenues. In Block 5, Line 51 I ,  however, filers may elect to report the amounts of such revenues 
( i  e , those revenues from exempt entities that are reported as end-user revenues) so that these revenues may 
be excluded for purposes Of dCUhMg conmbutions to TRS, LNPA, and NANPA. 

lnsuuctims - Page I: 



In~~ruc~tons  to the Teleconiinuiiciltioiis Reponing Worksheet, Fonii 499-S 

FC'C Fonii 4Y9-S, July 2000 
Approved by OMB 3060-0Xj5 

F,stiinated ALerage Burden Hours Per Response 5 5 Hours 

Telccommunications Reporting Worksheet, FCC F o r m  499-S 

Iiisll-uctiuns l o r  Cunipleting tlie 
Scptetiiber Wiwkslieet fur Filing Cuiitr ibuti i )~ir  
to t h e  I ln ivcrca l  Scrricc Support Mechanisms 

* * * * *  
NO1M:I~ 1 0  INIIIVIIIUALS S e c t i i m  54 703, 54 71 I ,  and 54 713 of the Federal Coininunicatroiis 
('oiiuiiicrinti'~ rules iequiie all telecoiiunirnicatiuii~ cantus  proiiduik interstate telecoriiii iuiiicatioii~ 
XI \ ices. p t w i d e i s  u1 ititerslatc tcIccoiiitiiunications that orkt interstate telcconimutiicat~oiis fcx a fee on il 
i ioi i - iot i i i i ioi i  ciimiei has i s ,  aiid paypt i i~ i ie  providers that are aggregatur5 to cunlribute to u i i i~erca l  iervice 
.>rid l i l c  this relecotiii i i l i i itcnti(~iir Repoiting Workyheet (F(:(.' Forin 4YY-S) 011 Septetiibei I, each year 47 
( ' 1 :  K § g  54 703, 54 71 1 .  54 713 l h t s  coIIecI~oi i  of uifoimattuii steiiis fi-oin the Cciimntssion'~ authority 
widzt Seciion 254 of t l ie (~'otiitnitnicattoii~ .Act of 1934, a b  amended, 47 U S C 9 254 The data i n  the 
W c i i  k ~ l i e e l  \vi11 hc iised tu cal iulate con i r tbu~ iu t i~  lu Ilic u t u ~ e i d  s c i ~ t c c  support tnechai i i~r i ic  Selected 
tiifoi tii i ltwii p io \ ' ided 111 t l ie Wuiksheel \+ill he  m;ide aviiilable to the public it1 a matiiier coi ivetei i l  w i th  i l ie 
( 'oiniiiiw~)ti'~ tiiIc( 

We h a w  e9lrnaled that each response to t l u s  collection u f i n l ~ m a t i u i i  wi l l  Lake, on average, 6 houri Our 
c ~ t i i d l c  include<  lie time to lead thc instructionr, look through cxisttng records, gather and matntaiti the 
i c q u i ~ c d  dat'i. and actually cotnplcte aiid rei tcw thc fomi or  rcsponsc I f  you havc a n y  coinmetit, oii this 
c<ttiiiatc. lir Ihou \IC cnii i i i i p i w e  the collection and reduce the hurdeii i t  c r i u ~ c (  y ~ u .  ~ ~ l c ~ i ~ c  w i i t c  l l i ~ ,  
I,cdcr,il C ~ ~ t ~ i t i i i ~ i i i c ~ l i ~ ~ t i s  C 'u i i im iss i c r i i ,  Ahl l ) -PI~~RM, \Vdrluiigton, L) ( '  20551, Paperwirk Reduction 
I'iolcct (3060-0X55) W e  alhu wil l accept your coirunents \ i a  the l t i teniel II you iend t l iein tc i  
jh i r lev@fc i  g i b  

Remembci -- You a i e  not iequired to rcspoiid IO a collectiun of tiifonnation spon~ored by the Federal 
~ o \ ~ m i i n e i i t .  and the govenuiient inay 1101 coiiduct or sponsor t l i is  collection, unless i t  displays a curreiitly 
valid Office of Management and Budget (OMB) control number This collection ha? been assigned an 
OMR control number of 3060-0855 

The Cointntssion IS authonzed wider the Conununicatiotis Act of 1Y34, ab amended, to collect the personal 
infomatton we request i n  this form We will use the information that you provide to determuie 
contnbutiou amounts If u'e believe there may he a violation or potential violation of a statute or a 
Conimiwion regulatioii, rule. or order, your Worksheet may be referred to the Federal, state, o i  local 
agency respunvble for investigatmg, prosecuting, enforcmg, or implementing the statute, rule, regulation, or 
order In certain cases, the information in your M'ork5heet may be disclosed to the Deparltnenl of Justlce, 
cow.  or other adjiidtcative body when (a) the Coinmission, or (b) any employee of the Comnussion, or ( e )  
t/iC Untted Siatcs govemnicnl, IS a party to a proceeding before the body or has an interest in the 
proceeding 

If you o\wc ii past due debt to the federal government, the taxpayei identification number (such as  your 
1 
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Iiistruciioiis to tlie lelecoiimiunications Keporting Worksheel, Fonn 4Y9-S 

t o r  !lie purpvst. of completing Block 3, II reseller is a telecoiiiinilnicatioiis carrier or t e l ~ ~ ~ i ~ ~ n u n i c a t i o i ~ s  
w r w e  proi'ider that I) incoilimates purchased tc lecoi~n~in icat ions senwes into i t s  own offeiings, ai id, 
2 )  tiin r c ~ ~ i i h l y  bc expected to conlribule i o  lederal universal service suppon inechanisins based oii 
rc\ ciiues IIoiii t l iuse offerings 

N ~ t c  Foi tl ic lpuqwses 01' filling out t h i s  worksheel - -  and For calculating contribution? to h e  umversiil 
>?I-\ ice siipp011 mecliariisms -- certain ie lcc~~i i i i i iu in icat ion~ carriers and  service provider? inay he cheinpt 
l i u r i i  coiitributiuii 10 the uiiiveisal se i~ icc  support mechanisms These exempt entities, including 
"iiitciii i i i ioiial oiily" and "intra~laie only" cnrners and camicrs that fall below the dr, nzr,iirni\ u i i i w s a l  
WIP i ce  thicsliold, slioiild he treated as  cnd useis for the purpose of reponing revenue\ 111 Block 3 Thai i s ,  
tilei< t ha t  iirz uiiderlying carnieis should repoil revenues deiived From the piovision of telecoriiinunication? 
IO exempt cdnicrs aiid piovidcrs (including services provided to entities tha t  are de minimi,\ lor  tiiiib'crsiil 
w w c  piiqioses) on Li i ie  ( I  16) Llnderlyiiig earners i i i i i s t  coiitnhute to tlie uiiiversal service suppon 
i n e c l i s i i i s i i i ~  oii the hasis of t h \  revenue 

l n c l i  coint i  ihutiir should habe docii i i iei ited procedure? to ein~iire that i t  reports a\ revenues from resellers 
o n l y  rcbcniie5 Iroiii eiit i t iey t h a t  reasoiiably would be expecied to conliibute to suppod iiiiiversal service 
The Iiioccduic\ should iiicludc hut not  hc liiinitcd to maintaining the lollowing iiifoniiatiori on iesellers legal 
inaiiic, address. i ia i i ie  of a coiltact person, and phone number of the contact person If the underlyiing 
coiilrihutoi does 1101 ha\'e indepeiident reason to ! a v w  that the entity w i l l ,  in fact, rcscll sen'ice ilnd 
umtributc to the lcdcral tmi\.ersal sen'ice support iiiechaiiisins, then the undeilying carrier should either 
ohlaill a vgnwl \tatemelit to th;it effect or ieport those revenues as end usei revenues 

2 Coluniii ( a )  - total revenue 

The reporliiig entit) must ieport gim\ revenues Froin a l l  sources, including noiniegiilaled and iioii- 
lclecI)ii1IIiuiiication\ seiwces 011 Lines ( I  15) though (117) and tliese must add to total gross revenue a, 
rcporlcd 011 Line ( 1  18) Gross revenues should include reveiiues derived fiorn (lie provision of interslate, 
iilkriiatiunal. aiid intrastate teleconimumication.\ aiid non-telecommunications services Gross revenue\ 
coiisist 01 total reveiiues billcd to customer\ during the filing period with no allowances for uncollcctiblcs, 
scttlcmcnts, oi ou-of-period adjustments 
N K A  pool coinpames should report tlie actual gross billed revenues (CABS Revenues) reponed to the 
N K A  pool and not seltlement revenues received froin the pool 

M'hcre ~ W C I  cuntributors have iiieiged prior to filing, the successor company should report total revenues 
for the reporting period for all predecessor operations The two contnbutors, however, should continue to 
report separately if each maintains separate corporate identities and continues to operate 

Grosc revenues also should include any surcharges on communications sewices that are billed to the 
customer and either retained by the contnbutor or remitted to a non-government third party under contract 
Gross revenues should exclude taxes and any surcharges that are not recorded on the company books as 

i c ~ c i i u e s  bur which instead are remitted to government bodres. Note that any charge Included on an end 
user bl l l  and represented to recover oi collect contnbutions to federal or state universal service support 
nieclianisms must be reported as end user revenue 

Gross billed revenues may be distiiicl from booked revenues 
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In~buci in I ib  In the 'Tclccoillmunicarions Rcpomng Worksheel, Fomi 499A 

I'CC Forni 4YY, February 2000 
Apprnvd hy O M R  3060.0855 

F ~ l i i i ~ l c d  Avcrdgc Burden Houra Per Rcspomc K Hours 

Telecommunications Reporting Worksheet, FCC F o r m  499-A 

In~iructions for Completing the 
Worksheet lor  IKiIing Contributions 

ti) 'l'elecommunications Kelay Service, 
liniversal Service, Niimber Administration, 

and Local Number I'ortabilily Support Mechanisms 

* * * * *  

NOK I C t  I O  IKLIIVIUUAI S Seclions 54 703. 54 7 I I ,  and 54 7 I 3  of lhe Federal C'oinmuiiicauons 
Conunisioii's i i i l c s  rcqiiire a l l  lelecoinmiinicalions camcrs providing inlcrslatc lclccommunicauons 
sen'iccs, pro\.iders o f  iiilerstalc lclccominuiiications l l i a r  orrcr intcrslatc lclccoinmunicalions for a fcc on a 
iioiii'oniinoii carricr basis, aiid payphone provideis l l i a l  are aggregators to coiitnbulc l o  universal servicc 
aiid f i le  l l i i s  .I clccoinmunicalioiis Kepnrtiiig Workslieel (FCC Porm 49Y) lwice a year. 47 C.P.K. $6 54.703, 
54 7 I I. 54 7 I7 Section 52 I7 provides Uiar all telecommunications carncrs i i i  the Unitcd Slates shall 
coninbule on n coinpelilively iicutral hasis io inccl the cos& of estabbshiiig numhenng adnurustration, and 
dirccls t l ia l  coiirnbutions shall he calculated aiid I i lcd in accordance with llus worksheet 47 C F.R 5 52 17 
Scclioii 52 32 provides thnl h e  Iociil iiumhci portability adininistralors shall recover the shared cosls o f  
long-lcrni iiumbcr poriabilily born all lclccoininunicalioii~ carners Sectioii 64 604 
requircs that e v q  cainer providiiig inrcrslalc lelecoinmunicalioiis services shall contrihutc l o  lhc 
1 elecommuiiicaLioiis Relay Selviccs ('I KS) h i d  oii the basis or 11s relalivc share of inrcrslate end-user 
tclccoininiiiiiciilioiis rcvciiues. wiili tlic calculalioii based oil inrormation provided in t h i s  workslieel 47 
(' I- R 64 60J(c)(iii)(4J 

I l i i s  collcdioii of iiirorinalioii s ~ e i i i ~  froin tl ic ('omilussion's authonly under Scclions 225, 25 I, and 254 or  
ihc Coinmunicalioiis Act of 1934, as ainciidcd, 47 U S C $5  225, 251, and 254. The dala in the Worksheet 
wi l l  bc ~ c d  l o  calculate coiiti ihutions I o  (lie uiii>crsal scrvicc support mechanisms, the telccommunicabons 
rclay scniccs support mechanism, tlic cost recovery ineclianism for numhenng adininistrauoii, and the cost 
recovely inechaiiisin for sharcd cash of long-term nuinher poltahi l i ty Seleckd information prowded in the 
Workslicct will I)c inadc availahlc 10 tlic public i n  a mniiiicr coiisislenl wdh the Commissioii's rules 

We ha\c cslimalcd thal each iesponsc l o  this collection ofinfonnation will takc, on average, 8 hours. Our 
estiinate includes tlic time to read the iii~truc~ioiis, look through exlsting records, gather and maintain lhc 
required dah, and actually coinplctc and review chc fonn or response If you have any comments on th is 
cs(linatc, or how we can iinprovc tl ie collection and reduce the hurdcn it causes you, please wr i te  the 
Federal Communicabons Commission, AMD-PERM, Washington, D.C. 20554, Papenvork Reduction 
Project (3060-0855) We also wdl accepl your comments wa the Internet if you send them to 
jholcy@"cc gov Please UO N O T  S E N U  C O M P L E l E D  WORKSHbETS TO T111S ADDRESS 

Rcmcmhcr ~~ You are not required io rcspond 10 a colleclloii of informalion sponsored by he kderal 
go>emmeiil, and the governincnl may not conduct or sponsor this collectLon, uiiless 11 displays a currently 
valid Oficc or Management and Budget (OMU) conlrol number. This collection has been assigned an 
OMU control nuinher of3060-0855 

41 C F  K 9: 52 32 
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EXHIBIT E 

Q A I  Correspondence of August, 2000 



AUgusI 2 1,2000 

Amcncan Cyber G q o r a h a n  
6053 HudsonRoad 
Woodbury, MN 55125 
~ r r n  D e w  Coleman 

Re. Umverral Service Workhecis due Septcmbcr 1.2000 

Dear Mr Colcman 

Encloscd BTC thee copies of the Universal Service Worksheetr~ Thcsc worlsheets WIU bc urcd by the 
Umversal Service Admimuanon IO calculare the Univmal Service assessmenls for the period of Janualy 
rhrough June 2003 Tne forms =IC due on Septembcr I .  Please SIP all three of the worLsbccU in block 
120 on the form and mail one copy to h e  follomg address: 

Form 499 Data Collection Agent 
Am. Lon Trrnc~ano 
80 South Jefferson Road 
Whippany, NJ 0798 1 

R e m  onc capy 10 mc nt OUI h m e  addrcsr 

PAS h c .  
7700 h e  Cam Dnve 
Sui= 605 
M e ,  CA 92618 
Atm. Gloria Hamen 

The rhud copy u for your records 

Since wc are coUccting the USF rcvenue, we WIU continue to pay tbr. USF bdls. If you have any quauam. 
please call me at (949) 453-3313. ertetmon 408, or fax mc at (949) 453-3321. ThanL you- 





EXHIBIT F 

QAI Correspondence of March 26,2001 



March ?6,2001 

U Y  OVERSIGHT D K I V E R Y  

Lcnn Oi rhd  
Lukl. Inc 
4946 Tkwonrliwe Circle 
Excvlrior. MN 55331 

Dear Mi. Oist.id 

A s  you know, tckcomtmicalioiu CilKiFr) prvvidmg durnol ic  Uiicral ; i l~-  inlcrcnihdngc ~c rv icch  buch ah 

Lolcl. Inc ("l.otel") are required lo conrribure, pursuanr 10 Scclion 254 of the C!ommunicalions Acr (47  U.S.C. S 
2 5 3 )  and implcmcniing i-cgulattonr. N I C ~  2nd ordcrc adopted hy the Federal Cormiiui~ications Conmuwoii ("FCC"), 
io  l l l c  Univrrsnl Scrvicc I:iind ("LSF") rupport rnuchmnni\  Such c a m m  arc nhligatcd to rcpon lroth cnd-uw 
dtrivcd rwcnuc and rc\'cnuc c s m d  f r w i  sales IO otl\ei car r im ("carr ids  carritr vevenue"). 

T.ihc I oicl. Q,\l. Inc ("QAI") IS ~iudcr 2" obitpalton IU providc brrd-out rcvcnuc d~Lu lor cnd-ulcr 
rcvcnuc and cirricr'b cai ricr ~c\'cnuc In ordcl to properly colegorizc ieveuue derrved froom Lorel as carr~er's cilrricr 
rrvenuo, QAJ rurpirch h a t  A n  oiliccr o i h r c i  propcriy cxccutc rl ic cnclmed 1;tiiveisol Connectivity Charge 
Exemprioii Ccnificnlion ("Ccrhlic>lion") .~nd r ~ r u n  i t  io Q A l  \ q c m  Ii\tcd x dic honom of  thc toim x\ soon 35 
posslble 

lr I C  i inpomnr t ha t  Lnrel proniptly execure XILI retuni ihc ieriiliciiiion lor suvuril I C I I ~ W  1;irkt. withotil 
lhic Ccruliulion, Qhl wil l  hc forccd co include revenue derivcd Cion\ Lorel as i.nd-~o<,c rzvcnue. What TLus means 
for Lorel I S  rliar QAI \rdl be obligdicil to blll L u i ~ l  lo! TJSF surchargrr 011 all o f  l.otcl'< dnmc-ric Inrcrstatc and 
In ic rn i t iond  wagc Sccond. t l i c  Tclccommuiiicarioiis ReporiitiE worksheets ( K C  l 'ormi 4 Y - A  nnJ 499-Q) 
rcquirc l l i a t  Lolcl cxcc~ttc rich :i doiiuncni (J~JC P:igc 15 olthc ln\tmctinii\ io FCC Fnrni 4994.) Thuq. ifl.ntci 
docs not providc this inrni tn  QAT ir will hc 111 wd1ar1un o r  115 TCC f i l i n ~  oblig.tliuns. 

Plc:isc CX.ECUIC 2nd rclum thc cnclowd Ccniiicition to QA1.q agcnl hy April 9, 2001. If Q A I  dneq no1 
receive !lit Ccnilicotion by ih31 ditu. 11 will I h rc  no c h u u  but tc ln\t  rcvcnuc dcnvcd linin 1.olcl a\ cnd-u,cr 
ievenue 011 i t s  FCC Form 4?9-A (due April 1. 2001) :ind begin asscasing U S t  awchargca upon Lolcl 's durncalic 
intctsrXe and interiwrional releconununicxioits usage As a Litnher reminder, picure note I h d  Lolcl mubl 
IndL-pcndcntly filc I t 5  oun upcoininz FCC Folm 499.A a n d  a l l  suhscyiciit Tclccol i~iuiucnrioi is Reporring 
Wurhhcch lhcrcallcr 

l ryou h.wc m y  quc~tiorn, p l c m  dircct ihcm t l l  W T I I I I ~ ~  IO CEO. QAI,  Tnc.. 7700 Inme Ceiirer Drive. Suile 
605. Ivine. CA 02618 (Tscsimilr (049) 453-3321) will, copy tu c', Jrflicy libbcla. Esq , L i w  OClicca o~Tlronras 
K C r o w .  P C , 2300 M Sncct. XU', Suite ROO. Wwlw1Cron. DC 20037 (Facsimile: (202) 973-2691) 

Cluibtinc Cuttun 
Clixf Pinaticinl Oliiccr 



7700 Irvlne Csnler D i l v e  

SuIIe 6 0 5  

I ~ y l n e .  Cal l lornla 9261.8 

9 4 9  4 5 3 . 3 3 1 3  * Fox 9 4 9  4 5 3  3 3 2 1  

Marcli 26, 2001 

U I  o\ EKNICH I DELJ\'ER\' 

James liolinquisl 
l iu r ia ik  l i i c  
2600 Siicl l i i ig Aveiiiic, Suiic 2 x 0  
Kocevi l ls ,  hfh  5 5 1  13 

I)c,i i  h l i  Ilnlniqui~r 

AI  you kiiou, tc IcLoI iu~ iu i i ic i~ l io~1j  cat I i c i s  providing doillestic i i i tcrstate interexchangc hervices such as 
l iuiiark, In i  ("lnnwrh") ale required to coiitiibuic, puisuaii~ to Scclioii 254 of the Conunulucations Act (47 U S C 4 
254) and impleinenliiig regulations, i i i lc\ and uiders adopted by the Federal Conununicahons Cornnussioii ("FCC"), 
IL) 11ic Ilnivcisal Service Fund ("IISk") support Ineclianisnii Such carr ie is ale obligated to report both end-user 
d c i i v t d  ievciiue mid revciiur earned frnni s d l a  to oiliei c a i r i c n  ("cdnier's cariici rcve i i l~e")  

Like h u n a r k ,  Q.41, liic ("QAI") is uiidei di i  oblig'itioii to piobide break-out icveiiue data for end-usel 
iiuc d i d  cai~iei's caiiici i e v e n u ~  In ordcr to properly categorize revei l t ie derived fromInmark as carriel's 

carrier rcvci iue,  Q A I  iequiies that a11 olficcl orliunark p i o l i c i l y  eYeculc l l ie ciiilosrd Universal Conncclivity Charge 
Exrinpliun C k r t i f i c a t i o i i  ("Ccrlilicatioii") and ielurii 11 LO Q.41 '~  3gcii1 listed a t  [lie bouom of ihe fonn as soon as 
pmwble 

11 is iiiipoi taiii 1lia1 liimaik pioiiiprly r x r ~ u t r  a i d  rctuIii the C'ertif icalioii fool several reasnix Fusl, w'1111out 
the Certification, QAI wil l  be rorced to include rcveiiue deiivcd fioin l iuiuik a b  enti-user icvrnue What tlus mean5 
for Iiuiwrk IS lhal Q A I  w i l l  be obligated 1u bill lrunark foi IJSF surcliaiges on all of Iimiark's domestlc interstate and 
mternational usage 
require that [ilniark execute such a document ( ~ e e  Page 15 of the Iustruclions to FCC Foiin 499-A) Thus, iflnmark 
does not provide this Toini to QAl 11 wil l  be i n  violation of 11s FCC filing obligations 

Second, thc Telecommuiiic3tian~ Kepoitlng Workshcrls (FCC F o r m  499-A and 499-Q) 

Please execute and return 1hc enclosed C:cilification to QAI's agciit by April 9, 2001 If Q A I  does not 

TCCCIYC l l ie  Certificallon by that dale, i t  wil l  h a v e  IIU choicc but lo list rcveilue derived from Inmark as  end-user 
rcvriiue uii its FCC Foim 499-A (due Apri l  I ,  2001) and begin aYschslng USF surcharges upon Inmark's dornestlc 
iiiterstatc and international tclecoinmuiiic3tioiih usage 
independently file i t s  own upcorning FCC Form 499-A 2nd a l l  subsequent Teleconiniuwcatlons Reporting 
Workshcet5 tlierearter 

Ah il h l h e r  rcnunder, please note that Innlark must 

If you haye a n y  questions, please direct them In writing to CEO, QAI, Inc , 7700 Irvlne Center Drlve, Suite 
605, Irvuie, C.4 Y2618 (Facsirnilc (919) 453-3321) with a copy to C Jeffiey Tihhels, Esq , Law Offices of Thomas 
K Crohe, P C , 2300 M Srrecl, N W , Suitc 800, Washington, DC 20037 (Facsimle (202) 973-2891) 

Sincerely, 

Clir ist ine Coflon 
Chief Finalicial Officer 

Enclosure 



Jun-01-01 llt3ZA 
P .  03 



Ciislomcr Namc: 
("Curlolllcr") 

(.ustonicr Addrorr; 

(:ummcr hcrchv rcqucq~r PI, cxcmpilon l iom pqmcnl o l m y  c h a r ? o  .i,ioscd b y  QAI duc Iu cunnibutm 1u lhc USI; rcpmc 
cslublishcd by rhc Univcrral Scrvrcc Order tsucd by i l i c  Fcdcral Coniinuiitcotions Coinmission C'FCC'?. Curromcr IS tcquircd 
IV runtrihutc. p u w m  to Sccrian 254 of thc Coninwnications Acr (47 U.S.C.b 254) and iiiiplcmcnting rcpla l ions.  rulcr and 
urdcr,. IO Ihc univcrul ~crvicc support mcchmrm.  Curronicr rcprcrcnrs and ccntticr ns follows 

Kumc . 

Tiilc -. 

DJlC . 

(Plclrc rcllirn conlplcrcd nild Cxrcutcd Ccl'titicatloil 10 Qal's n ~ m r .  QAI .  IIIC., do I.nw O r k c ,  olTlwmur K. 
Crow. P.C.. 2300 M Strnrt, NW. Suirr UOD. Warhinefaii. DC 20037.) 




